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Through this modification, SulTRAC Joint Venture and U.5. EPA acknewledge the transfer of
all of SULLIVAN INTERNATIONAL GROUP, INC.'s (SIG) interest in the SulTRAC Joint Venture and
in Contract # EP-55-08-02, to SOUTHERN CALIFORNIA S0IL AND TESTING, INC. [SCST). This
transfer was effected by viriue of an Asset Purchase Agreement entered into between SIG and
SC5T on Seprember 11, 2015, which was approved by an Order of the United States Bankruptcy
court for the Southern District of California in Case No. 15-2281-1711 (Dkt No. 471) =n
that same day, and by the subsejyuent novation of SIG's interest in the SulTRAC Joint
Venture and EP-S5-06-02 to 5CST pursuant to the attached novation agreement.
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NOVATION AGREEMENT

SULLTVAN INTERNATIONAL GROUP, INC. (“Tiansfenn™), a corporation duly
organized and existing under the laws of the State of California with it¢ principal office in San
Diego, Celifornia, SOUTHERN CALIFORNIA SOIL & TESTING, INC. ("Llransleree™, a
corporation duly organized and existing under the luws of the Siate of Californiz with its
principal office in San Diego, California; and the UNITED STATES OF AMERICA
(“Cruvernmyent™) enter inlo this Agreement as of September v, 2013,

{a)  THEC PARTIES AGREE TO THE FOLLOWING FACTS:

(1) The Government, represented by verious Cenracting Officers of the Uniled
Stales Environmenial Protection Agency (“EPA™), has cntered into a Coniract, namely the EPA
Repion V Small Business Remedial Action Contract #EP-55-06-02, with the Transferor and
Tetra Tech EM, Inc., as joint venture partners in the SulTRAC Joint Venture, a Small Business
Joint Venture Agreement Between Sulliven Internations!l Ginup, Inc. and Tetra Tech EM Inc
cntered into on or sbout April 25, 2005, and as amended from tine Lo time, including on or about
July 11, 2006, Qctober 30, 2006, August 25, 2008, June 30, 2015 (pursuant 10 an Order issued on
June 30, 2015, by the United States Bankrupicy Court for the Southem District of California in
Case No. 15-2281-LT11 (Dki No. 205)y, and Augusr 7, 2015 (pursuam 1o an Order issued on
August 7, 2013, by the Uniied States Bankrupiey Cowl for the Southem District of California in
Cese No. 15-2281-LTI1 (Dkt No. 372)). The term “the Contract, as used in this Agreement,
meens the above Contract, including 8!l modifications, made between the Government and the
SUITRAC Joint Venture beiore the effeciive dale of this Agreement (whether or not performance
and peyment have bzen completed end releases executed if the Government or the Transferor has
any remaining rights, duties, or obligations under the Contract). Included in the term “the
Comiract™ are also all modifications made under the terms and conditions of the Contract
beiween the Government and the SulTRAC Joint Venture, on or afier the effective date of this
Agrcement.

2) As of Scptember 1}, 2015, the Transferor has transferred to the Transferee all of
Transferor’s interests in the Contract by virue of an Asset Purchase Agreement (“APA™),
between the Transferor and Transferce, which was approved by order of the Uniled States
Bankruptey Court for the Southern Disirict of California in Case No. 15-2281-LTi1 (Dk1 No.
), and which are expressly subject to the EPA's approval of this Novation Agreement.

(3)  The Transferee has acquired al} the Transferor's interest in the SulTRAC Joint
Venture and the Contraci by virtue of the above transfer.

(4) The Transferee has assumed all obligations and liabilities of the Transferor under
the Contract by virtue of the above transfer.

(5)  The Transleree is in a position to fully perform all obligations thai may exist
under the Contracl.

%) It is consistent with the Government's interest 10 recognize the Transferee as the
successor parly to the Contract.



(7)  Evidence of the above transfer bas bean filed with the Government.

(b} 1IN CONSIDERATION OF THESE FACTS, THE PARTIES AGREE THAT BY THIS
AGREEMENT—

(1)  The Transferor confirms the traasfer to the Transferes, and wnives any claims and
rights apainst the Government that it now has or mny have in the future in connection with the
ContraclL

(2)  The Transferee agrees to be bound by and to pecform the Contract in accordance
with the conditions cantained in the Contrnct. The Transferes elso assurnes all obligations and
liabilities of, and ell claims against, the Transferor under the Contract as if the Transferee were
the original party to the Contract.

(3)  The Tmansferee ratifies all previous actions teken by the Transferor with respect to
the Contract, with the same force and effect as if the action had been tnken by the Transferee.

(4) The Govemment recognizes the Transferee 25 the Transferor's successor in
interest in and to the Controct. The Transferee by this Agreement becomes entitled to all rights,
titles, and inierests of the Transferor in and to the Contract as if the Transferee were the original
party to the Contract. Following the effective date of this Agreement, the term Contractor, as
used in the Contract, shall refer to the Transferee,

(5)  Except os expressly provided in this Agreemeant, nothing in it shall be constued
as a wajver of any rights of the Government against the Transferor.

(6) All poyments and reimbursements previously made by the Government to the
Transferor, and all other previous ections tnken by the Government under the Contract, shall be
considered to have discharged those parts of the Govemment's obligations under the Contract.
All payments and reimbursements made by the Government after the date of this Agreement in
the name of or to the Transferor shall have the same foree and effect as if mede to the Transferee,
and shall constitute a complete discharge of the Govermment's obligations under the Contract, to
the extent of the amounts paid or reimbursed.

(7)  The Trensferor and the Transferee agree that the Government is not obligated to
pey or reimburse either of them for, or otherwise give effect to, any costs, toxes, or other
expenses, or any related increases, directly or indirecty arising out of or resulting from the
transfer or this Agreement, other than those that the Goverament in the nbsence of this transfer or
Agreement would have been obligeted to pay or reimburse under the terms of the Contract.

(8) The Transferor and Transferce ogree that the liabilities assumed by Transferee
shall include all edditional costs incurred in performing the Contract, both prior to and after the
date of the APA, to the extent such odditional costs resulted or result directly or indirectly from
Debtor’s Bankruptey Case in the Bankruptey Court for the Souther District of California {Case
No. 15-2281-LT11), any default by the Transferor under the SulTRAC Joint Venture Agreement,
os amended, or Transferor’s failure to otherwise perform Tronsferor's obligations under the
SulTRAC Joint Venture Agreement, as amended, or the Contract. The Transferor and
Transferee fusther ogree that such additional costs of performance are not allowable, allocable or
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reesonable costs under the Contract, that they wlil not seek payment or rsimbursement from the
Goverament for such costs, and that the Government Is not obligated to pey ar relmburse either

of them for, or otherwlise glve effect to, pay such cosis,

(9) The Transferor guarantees peyment of all linbilitles and the performance of all
cbiigations that the Transferee: (i) assumes under this Agresment of (if) may undertake in the
future should the Contract be modified under [is terms and condittons. The Transferor walves
notice of, ind consents to, any such future modifications.

(10) 'The Contract shall remein in full force and effect, except os modified by this
Agreement. Bach party has executed this Agreement as of the day and year first above written,

UNITED STATES OF AMERICA,
By &04 %
Neme: Daniel Olsson

Title: Contracting Officer U.S-ERA —

SULLIVAN INTERNATIONAL GROUP, INC.,

a Cntifornia corporation
By:
Name:
Title:
[CORPORATE SEAL])
SOUTHERN CALIFORNIA SOLL & TESTING,
INC., a Califomnla corparation
By: -
Nome: Neal W, Clements
Tide: CEO
(CORPORATE SEAL)



reasonable costs under the Conract, thet they will not scck payment or reimbursement from the
Government for such costs, and thal the Government is not obligated 1o pay or reimburse either
of tham for, or otherwise give eifect to, any such costs.

(9)  The Transferor guaramtees payment of all liabilities and the peiformance of all
obligations that the Transferee: (i) assumes under this Agreement or (ii) may undenake in the
future should the Contract be modilied under its terms and cunditions. The Transferor waives
natice of, and consents to, any such furure modifications.

(10} The Contract shall remain in full force and effect, except as modificd by this
Agrezament Each party has executed this Agreement es of the day and year first above writien.

[CORPORATE SEAL]

[CORPORATE SEAL]J
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UNITED STATES OF AMERICA,

By:
Namc:
Title:

SULLIVAN INTERNATIONAL GROUP, INC..
& California corporation

By: A

Name: SHessz A Sl pan
Tide: CEO

SOUTHERN CALTFORNIA SOTL & TESTING,
INC., a Califormia corporation

By: L L
Name: Nea! W. Clemenis
Title: CEO
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reasonable costs under the Contract, that they will not seek payment or reimbursement from the
Government for such costs, and that the Government is oot obligated to pay or reimburse either
of them for, or otherwise give effect to, any such costs.

(9) The Transferor guarantees payment of all liabilities and the performance of all
obligations that the Transferes: (i) assumes under this Agreement or (ii) mey undeanke in the
fature should the Contract be modified under its t2rms and conditions. The Transferor waives
notice of, and conseats to, any such future modifications.

(10) The Contract shall remain in full force and effect, except as modified by this
Agreement. Each party has executed this Agreement as of the day and year first above written.

UNITED STATES OF AMERICA,

By:

Name:

Title:

SULLIVAN INTERNATIONAL GROUP, INC,,

a Celifornia corporation
By:
Name:
Title:
[CORPORATE SEAL)
SOUTHERN CALIFORNIA SOIL & TESTING,
INC.,, a California corporation
sy () L
Nome: Nea! W. Clements
Title: CEO
[CORPORATE SEAL)
g, o
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& CERTIFICAT £
I, {“"“'4'/, cernfy that | am the Sgﬁg‘ﬁr_\- ol SULLIVAN INTERNATIONAL
GROUP, INC.; that %Mn i who signed this Agreement for this corporation, was then
of this epurmtion. and thet this Agreement was duly signed for and on behalf of
this corpurauun by autherity of its governing body and within the scope of its corparate powers,

Witness my hand and the seal of this corporation this / (’: day of September 20135,

SULLIVAN INTERNATIONAL GROUP, INC,,
a California corporation

BY:_?I)% —

Name: £?‘o_-~u o Suadivenpv
Title: [l ')

[CORPORATE SEAL]
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CERTIFICATE

L, John Kirschbaum, centify that I am the Secretary of SOUTHERN CALIFORNIA SOIL
& TESTING, INC,; that Neal W. Clements, who signed this Agreement for this corporation, was
then Chief Executive Officer of this corporation; and that this Agreement was duly signed for
and on behalf of this corperation by suthority of its goveming body and withia the scope of its
corporate powers.

Witness my hand end the seal of this corporation this _|0th day of September 2015,

SOUTHERN CALIFORNIA SOLL &
TESTING, INC., a California corporation

By: mu

Name: John Kifschbaum
Title: Secretary

[CORPORATE SEAL]
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